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CRAVATH, LONDON £.C. 2

= | October 5, 1978

‘ Richmond, Fredeizcksbnrg and Potomag

[CB&M Ref.: 2043-850]

Dear Sf%s:

Pursuant to Section 20¢ of the Interstate Commerce
Act and the Commission's rules and regulations thereunder, as
amended, I enclose herewith on behalf of Richnnad
Fredericksburg and Potomac Railroad Company
recordation, mnterputs of the following:

: _///"’—"“‘ Lease Agreement dated as of Agril 10, 1978,
; 4§5 between Rex Railways, Inc. and Albert City Elevator of Albert

City, Iowa.

Please cross-inﬂex thls Lease Agreenent with
the Assignment ‘ e 4.1 :
July 15, 1978, between Rex Railwaya, Inc. and Richnond,
Fredericksburg and Potomac Railroad Company, which was filed
simultaneously and given the recordatioa L J7375-4 -

% AT

The addresses of the parties to %ke aforementioned
Lease Agreement are:




AP

Lessor: -

Rex Railways, Inc.,
616 Palisade Avenue,
Englewood Cliffs, New Jersey 07632.

Lessee:

Albert City Elevator of Albert City, Iowa,
Albert City, Iowa 50510.

The equipment covered by the aforementioned agree-
ments consists of 25 4,750 cubic feet standard 100-ton
covered hopper cars bearing the road numbers of the lessee
RREX 4181-4205 and also bearing the legend "Ownership Subject
to a Security Agreement Filed under the Interstate Commerce
Act, Section 20c".

Enclosed is our check for $60 for the required
cross—-indexing and recordation fee. Please accept for
recordation one counterpart of the enclosed agreement,
stamp the remaining counterparts with your recordation
number and return them to the delivering messenger along
with your fee receipt, addressed to the undersigned.

Very truly yours,

/<jQZ:;:A—/’7L(' VTZH[______
Steven M. Berzin,
as Agent for Richmond,

Fredericksburg and Potomac
Railroad Company

Acting Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Attention of Mr. H. G. Homme, Jr.

Encls.

46
BY HAND



FInterstate Commeree Commission
Sashington, B.E. 20423

OFFICE OF THE SECRETARY

Steven M. Berzin
Cravath, Swaine & Moore

~ One Chase Manhattan Plaza
New York, NY 10005

Dear Mr, Berzin:
The enclosed document(é) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,

49U.S.C. 20(c), on October 6, 1978, 11:20 am |

" and assigned recordation number(s) 9744 ?7 M’ = ,4

Since yours,

H.G. Homme, ]r.,
Acting Secretary

Enclosure(s)

SE-30-T
(2/78)
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INTERSHATE BOMMERCE COMMISSTON

LEASE AGREEMENT

dOWa e (the “Lessce™), as Lessce. '

RECITALS
Lessee desires to lease from R€X as Lessor certain railroad cars, hereinafter specifically
designated, &ll upon the rentatls, terms and conditions set forth in this Lease,

AGREEMENT

It is Agreed:

1. Lease of Cars. REXaagrees 10 lease 10 Lessee and Lessee agrees to and does hereby lease
frompeyw . railroad cars of the number of units, model, type, construction and such other de-
scription {hereinafter referred to as the “"Cars”j as is set forth in Schngule 1 attached hereto and
by this reference made a part hereof and as set forth in Schedules wihich may from time 10 time be
edded to this Lease and thereby made a part hareof. The Lease sha!l become effective as to any
Car immadiataly upon its delivery 10 and accepiance by Lessee pursuant 1o Paragraph 3.

2. Delivery of Cars. Rex shall deliver the Cars as promatly as is reasonably possible.
Rex's obligations with respect to delivery of all or any of the Cars are hereby made expressly
subject to, and Rex shall not be responsible for, failure 1o deliver or delays in delivering Cars
dug to lacor difficulties, fire, delays and defaults of carriers and material suppliers or Car
manufacturers, acts of God, governmental acts, regulations and rastrictions or any other causes,
casualties or contingancies bayond Rex; ' g control. Initiel deiivery shall be at the point specified
in the aoplicable Schedule. From and after accepiance of a Car, Less2z shall be lighle for, and shall
‘pay or reimburse Rex for the payment of all costs, charges and expanses of any kind'whatsoever
on account of or relating 1o switching, demurragz, detenticn, storags, Wansportation or movement
of a Car, including specifically, but not exclusively, freight and switching charges for movement at
any time and from time to time to and from repair shops, storage or teerminal facilities.

3. Condition of Cars — Acceptance. All Cars cdeliverad heresnvdar shall be in satisfactory
condition for rnovement in the normal interchange cf rail traffic and shall otherwise comply with
the deszription and specifications contained in the applicable Schedule: but Lessee shall be solely
resuonsitile fur datermining that Cars are in proper condition {or loading and shipment. Within five
cays after Rey shall give Lessee notice that somne or all Cars are reandy for delivery, Lessee may
have its authorized representative inspect such Cars at the point specified in the notice and accept
or rejact them as to condition. Cars so inspected and accepted and any Lars vwhich Lessee does not
elect to inspect shall upon delivery thereof 1o Lessee &s above provided b canclusively deemed to
be accepted and subject to this Lease and to (a2t ali reaurernents of this Lease. At Rex's
request, Lessee shall deliver to Rex an execuied Certificate of Acceptance in the form of
Exhibit A with respect to all accepted cars.



4' Use‘ahd Possesssion. Throughout the continuance of this Lease so long as Lessee is not in
default hereander, Lessea shall be entitled to possession of each Car from the date the Lease
becomes ‘eifective as 16 such Car and shall usa such Car on its own property or lines or in the usua!
interchange’of ‘traffic; provided, however, that Lessee agress that the Cars shall at all times be used
(i} in confo"["n'ity with Interchange Rules; {ii) in compliance with the terms and provisions of this
Lease; (iii) in a'careful and prudznt manner, solely in tha us2, service and manner for which thay
were dedigned; (iv) only within tha continental limits oi the United States of America or in
temporary or incidental use in Cansda; and (v) in such s2rvics 25 will not constitute a *‘unit train™.

5. Term. This Lease shall be 2ffective s 10 any Car on th2 date of delivery by Reéx of
such Car, 2i-provided in Paragreph 2 hereof. Thz lease term shali commence on the Averaga Date
of Daliv-’-u"\'/‘ ahd-shall términate upon expiration of the lease term specified in the applicabie Sched-
ule’ unleas sooner terminated in accordance with the provisions of this Lease or uniess extended
pursuant‘to-wrmen agreerhem of the parties or pursuant to the terms of Paragraph 11.

6 Rentai {a) Per Car. During the term of this Lease, Lessee shall pay to ReX  for each Car,
commencmg on the date of delivery thereof, the monthly rental specified in the applicable
ScheduTe U I UL e Dy

" {c) Mileage Credits. If the Cars bear  Rex 'reporiing marks and numbers, any time and
mileage payments paid or allowed by railroads on the Cars shall b2 the property of Rex . but
Rex shall credit time and mileaga payments sciually recsived by it during an Accounting Period
{less taxes, other than income taxes, du2 or 10 b2come due on account thereof) against rental then
or thereafter due under this Lease during such Accounting Pericd; provided, however, that in no
event shall the-aggregate time and mileaga paymants crediisd exceed the toial rental payable by
Lessee during such Accounting Period. Upon notice from any railroad, whether received prior to
or after terminazion of this Lease, Lesse2 agr22s to pay Rey . all sums due on account of all
excess empty mileage incurred on Cars during ihe term of this Lease at the rate established by the
2nolicable railroad tariff.

7. Payment. Lessee shall make payment of all sumns due heraunder 1o ReX in immediately
available funds at the address provided in Parzz-goh 21 herecf, or such other place as Rex may
direct. Rental payments shall be mad2 monthly in 3advance on or before the 1st day of each month
for which such rental is due, except that th2 first full month’s payment shall, in addition, include
rental covering any prior period of less than one monih.

8. Title. Lessee shall not by reason of this Leasa or any action taken hereunder acquire or
have any righi or title in the Cars except the rights herein expressly granied 10 it as Lessee,

9. Repairs. la) ReX. Except as may otherwis2 be provided in . this
Paragraph 9{a) and (b), Re> Shall be responsible for all Repair Work, Lessee shall promptly
notify Rex . of any Repair Work of which it has knowiedge. RexX  shall have no responsibility
hereunder untit and unless informed of the nead for Repsir Work, Re@X may require Lessee to



*
.

Galiver Cars 10 such place as Rex designates for all Repair Work, and Rex may terminate this
Lease with respact 1o any Car as to which it czams Repair Work to be unsuitable or uneconomical,

(b) Lessee. Except where a railroad or railroads have assumed full responsibility, Lessee
shall bz responsible for and shall pay all costs and expzansas of all Repair Work or other work or
materials required (i) by reason of damaga or other condition caused by negligance of Lessee or
anyonz oiher than Rex; (ii) by reason of damage or other condition caused by loading, unioad-
ing or us2 other than as permitted hzrein; (iii) necessary in ordar to repair, replace or mainiain .
interior lading equipment, special interiors anc linings and removable parts in good, safe operating
condition: (iv) by reason of loss or damag resuiting from any commodity or other matzrial loaded

in or on any car; or {v) by Interchangz Ruizs which have not been adopted or promulgated as of
the date hareof. '

10. Substitution of Cars. Rex may, at any time and from time to time, replace any
Withdrawn Cars or Casualty Cars with Raplacamant Cars and such Replacement Cars shall be
dz2emad 1o be subject to all terms and conditions of this Lease as if the same had been originally
dzlivered 10 Lessee at the time and in th2 place of Cars for which they are substituted, The parties
shall executz amendments ta this Lease and such other or further documents a2s may be Eecwired
by either party hereto to evidence tha withdrawal from and termination of this Lease with respect
to Witndrawn or Casuaity Cars, or to includz any Replacement Cars within the terms and
provisions of this Lease and of any other document under which Rex has assigned its righ
hereunder, s permitted in Paragraph 19 hareof. 7

11. Abatement of Rent. Renta! paymants on any Car out of service for Repair Work or other
work which is Rex ' sresponsibility under Paragrash G{a} hereof shall ahate from the « day

after such Car has been placed in any rapzir shop for servicquntii such Car or a Repiacement Car is
g2tiverad 10 Less2e, to a railroad for the 2ccount of Lesse2, or is atherwis2 ready for or is returned
to szrvice by Lesseae. In the evant rental is abaieg, then if Rexg so elects and notwithstanding
anyihing contzinad in Parsgraph 5 to the contrary, the original term of this Lease shall ba
exiendad for a pariod of tima daterminad by dividing the sum of the number of days per Car with
respect. 1o which rental was so abaizd by th2 numbar of Cars subjact to the applicable Schedula on
what wbuig! oiharwisz hava been the last day of the original tarm hareof. )

-~ . -
or notification to -Rex Rallways, Inc. wnlch&ver—Is fIIst

12. Taxes. R@X. shall b2 liable for and pay all Fedaral, Sta12 or other governmental prop-
erty taxes assessed or levied against th2 Cars except that Lesse2 shall be liable for and pay such
1zxes whan tha Cars bear reporting marks end numbars other than Rex ' s Lessew shalt ba tiable
&t all timas for and shall pay or reimburs2aRexX  for payment of (i} all Fedaral, State or local sales
or use taxss iMmposad upon or in connzcuan with tha Cars, this Leass, or the manufacture,
acquisition, or use of tha Cars for or undzar this Lease, (i) all taxes, duties or imposts assassed or
lavied on the Cars or this Leas2 by a forzign couniry and/or any aovernmental subdivision-thareof -
and (i) al taxes or gavernmental chargas assessad or lavied upon its interest as Lessee of Cars.

13. Liens. Lessee shall keep the Cars fre= from any and all encumbrances or liens in favor of
anyonz claiming by, through or undar Less2z which -may be a cloud upon or otherwise affect
Rax's tilz, including, but not limited 1o lizns or encumbrances which aris2 out of any suit
involving Lessz2, or any act or omission of Lessz2 or Lessee’s failuse to comply with the provisions
of this Lzase, 2nd Lessae shall promptly discharg2 any such lien, encumbrance or tagal process.

14, Indemnities — Patent Covenans. Lessz2 zgra2s 10 indemnily Rex and hqld it harmless
from 2ny loss, expansa or ligbility which R2X may suffer or incur from any chargz, claim,
proc.eeﬂing. suit or other event which in any mann2r or from any cause arises in conneaction witn
the us2, Pos3=ssion or aperation of a Car whilz subj2ct to this Lease, excapting only any such loss,
expzns2 or liability which arises solely from Rex 'Snzgligence.  RexX 2grees to indzmnify
Lesse2 and sav2 it harmless against any charga, loss, claim, suit, expense or liability arising out of
or on account of the use or incorporaiion by Rex upon dalivery of a Car or upon the making of
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repairs thereto by Rex of any invantion or the infringement of any patents, except if such
invention was used or incorporated by reason of Lessee's spacifications. The term Rayx  shall
mean and include any subsidiary, parent or aiiiliaied corporation for all purposes of this Paracraph
14. Lessee’s indemnity shall not elimin2te the rights given Lessee under any manufacturer’s
warranty assigned to it pursuant 1o Paragraph 22. The indemnities and assumptions of liability
herein coniained shall survive the terminaiion of this Lease. Each party shall, upon learning of
same, give ithe other prompt notice of any claim or liability hereby indemnified against.

15. Lettering — Inventory. At Rex ' ealection all Cars may be marked to indicate the rights
of R2x  or an assignee, mortgagez, truste2, pledgee or security holder ofRex ! or a lessor to
Rex and may bear the following inscription: “'Title to this Car subject to documents recorded
under Saction 20c of the Interstatz Commerce Act.”” Except for renewal and maintenance of the
aforesaid letiering or lettering indicating that the Car is leased to the Lessee or to a sublessee in’
accordanc2 with demurrage tariffs, no letiering'or marking shall be placed upon any of the Cars by
Lessee and Lessee will not remove or chanaz the reporting marks and numbers indicated on the
applicable schedule except upon the written direction or consent of Rex .. Rex May atitsown
cost and expense inspact the Cars from time to time wherever they may be, and Lessee shall, upon
request of Rex but no more than once every year, furnish to Rex itscertified inventory of
all Cars then covered by this Lease. ’ '

16. Loss, Theft or Destruction of Cars. in the event any Car is lost, stolen, destroyed or
damag2d beyond economic repair, Lessze shall, within five days of its knowledge thereof, by
written notice, fully advise Rex of such occurrence. Except where Rexshall have received
payment for such Casualty Car from a handling railroad or other party under and pursuant to
Intarchange Rules, Lesse2 shall, within 45 days after demand by Rex, promptly make payment
to .RexX in the same amount as is prascribad in the Interchange Rules for the loss of such Car,
This Lease shall terminate with respect 10 e Casualty Car on the date Rex shall receive notice of
2 casualty occurrence with respect thareio, and thereafter Lessee shall have no further liability to
Rex hereunder with respect thereto excepting accrued rent and liabilities arising or existing
under Paragraphs 6(c), 12, 13, and 14 hereof. ’

17. Return of Cars. Upon the expiration or termination of this Lease with respect to any Car
{other than pursuant to Paragraph 16 hereo?}, Lessee shall at its sole cost and expense forthwith
surrendzr possassion of such Car to  Rex by delivering-same 10 Rex " at such repair shop,
storagz or terminal facility as Rexmzay dasignate by notice to Lessee. Each Car so surrendered
shall be in the same or as good condition, ordar and repair as when delivered to Lessee, wear and

- tear from orcinary use and the passage of tima excepted, shall be in need of no repairs for which
_Lessee is liable under Paragraph 9, and shall b2 free from all accumulations or deposits from
commodities transported in or on the Cars whil2 in tha service of Lessee. If any of the Cars do not
bear.. Rex Yeporting marks and numbers, Lessee shall place such reporting marks and numbers
on any or all of the Cars as Re shall dasignai2 in writing to Lessee prior to the end of the lease
term, Until the delivery of possession to  Rex pursuant to this Paragraph 17, Lessee shall
continuz to be liable for and shall pay ranial at the rate being paid immediately prior to termina-
tion or expiration, and Lessee shall in addition make all other payments and keep all obligations
and uniartakings required of Lesse2 under any and all provisions of this Lease as though such
termination or expiration had not occurred. {f Lessee is a railroad, Lessee agrees to provide
storagz, upon the request ofRex for any or all of the Cars for a period of ninety (90) days
from the date of expiration or termination of this Lease. Nothing in this Paragraph 17 shall give
Lessee the right to retain possession of any Car after expiration or termination of this Lease with
respect to such Car,

~



18. ‘Default. 1f Lessee sha!l fail 10 make any payment required hereunder within 20 days after
samea shall have become due or shail d2f3ult or fail for a period of 20 days in the due abservance or
parformance of any covenant, condition or agreament required to be observed or performed on its
part hereunder, or if a procesling shali have been commeanzed by or against Lessee under any
bankruptcy laws, Federal or Sizt2, or for the appointment of a receiver, assignee or trustee of
Less2z or its property, or if Less22 shall make a gzneral -assignmeant for the benefit of creditors,
then 2nd in any of said events R2@X may at its election: \

(a) terminate this Lease by writi2an notice to such effect, and retake the Cars and
thereaiter recover as liquidated damegss for loss of a bargain and not &3 a penalty, any and all
damzaes sustained by reason of Lesssa’s dafault in addition 10 all rental unpaid as of said cate; or

(b) without terminating the Lease r2possess the Cars, and may relet the same or any part
thereof 10 others upon such rental and other terms as it may see fit. The proceeds of any such
reletting shalt first be applied 1o the expansas {including reasonable attorneys’ fees) of retaking and
reletting of the Cars and delivery 10 tha new lesse2 and than 10 the payment of rent due under this
Lease. Lesse2 shall pay any deficiency remaining du2 after so applying the proceeds as the same
shall accrue. ReX shall not be obligated to accept any lessee ofiered by Lessee, or to do any act
or exercise any diligance whatsoever in the procuring of another lessee to mitigate the damages of
Lessez or otherwise, The election by Rex 1o relet the Cars and the acceptance of a new lessee
shall not operate to release Lessza from lizbility for any existing or fuiure default in any other
covenant or promise herein conizined. The obligation to pay such deficiency or any sum or sums
due and unpaid or any damagss sufferad by reason of Lessee's default hereunder shall survive the
termination of the Lease and the retaking of the Cars.

Tha remedies provided in this Paragraph 18 in favor of f{ex shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in’ combination, or all togather and in a2ny order, and shall be in addition to all other
remedies in R€X 'S favor existing 2t 1aw or in equity. The Lesses hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is parmitted by law,

19, Sublease and Assignment. The right t0 assign this Lease by e;th=r party and the Lessee s
right 10 sublease shall exist only as foilows:
(a) Lessee shall havetl'leright'to assign or sublease or loan any of the Cars without the
prior written consent of Rex and - - . .. Lesseeshall have tha right 10 sublease any
of the Cars for single trips within th2 continental limits of the United States 10 its customers of
suppliers where the sole purpose of such subl2ase is to obtain exemption {from demurragz on the
subleased Cars. Any such subleasz shali be ugon terms which are in compliznce with all applicable
Interchangs Rules, tariffs, regulations and laws and all terms and conditions of this Lease;

{b) all rights of Rex hereunder may be assignad, pledged, mortgaged, transferred or
othenwvise disposed of either in whole or in part without notice to or consant of Lessee, This Lease
and Lessee’s rights hereunder are and shall bz subjact and subordinate to any lease toRex,
chattel mortgage, security agreement Or equipmant trust or other security instrument covering the
Cars heresofore or hereafter created by R@X  provided only that so long as Lessee is not in
default under the Lease, Lessce shall be entitled 1o the peaceful and quiet possession of the Cars, 1f
Rex shali have given written notice 1o Less2e stating the identity and post office address of any
assignee entitied to receive future rentals and any other sums payabie by Lessee hereunder, Lessea
shatl thereafter make such payments to the dasignaied assignae,

The maring of an assignment or subleas2 by Lessee or an assignment by Rex shall not serve to
relieve such party of any liability or undertaking hereunder nor to impose any liability or
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undariaking hersunder upon any such assignze or sublessee except as otherwise provided herein or
uni2ss expressly assumad in sriting by such sublass2a or assignae,

2Z. Opinion of Counsel. Uson th2 raquast of Rex  o- its assignee, Lessee will deliver to
Rex an opinion of counsel for Lessaz, 23dress2d 1o Res; O its assignee in form and subsiance
s31isizIT0rYy 1O counsel .orRoy or 175 3ssigna2, which 9pin:ion shall be to the effect that:

{2) Lesses is a corporation duly orgsnizad and validly existing in good standing under the
laws of the state of its incorporation, and has corporate powar and has taken all corporate action
n222333ry 10 eniar into this Lease and carry out 11s obligaiions hereunder;

{b} this Lease has been duly 2xecuiad on behalf of Lessee and constitutes the Iegai valid
and binding obligation of Lessee, eniorc2adle in accordance with its terms

(c) tha Cars which are then subj2ct to the Lease are held by Lessee under and subject to
the provisions of this Leass prior 10 any lien, charga or encumbrance in {avor of anyone claiming
by, through or under Lessee; and

{d) no governmentai, administrativa or judici2l authorization, permission, consent, or
aporoval or recording is necessary on th2 p2-t of Lessee in connection with this Lease or any
action contemplaied on its part heraunger.

21, Norice. Any notice requirec or c2rm;:23 to be given pursuant to the térms of this Leasa
shall t2 grooarly given when madz2 in writing, deposited in the United States mail, registered or
certivied, posiage prepaid, addressed 10: '

Rex at: P.O. Box 968,
Englevood Cliffs, New Jersey 07632

or at such oiner addrasses as  Re@Xmay from tma2 to 1ime dasignate by such notice in writing and
10 L=ss2= 21 tha address first above writian or 20y such other address as Lessee may from time to
time C25ign312 by notice in writing.

22. Warranty. ReX agrees 1o assign to Lzss2e such rights as it may have under warranties, if
any, which it may have received irom tne maauiacturer of any Cars or parts therefor and shall at
Less22’s e2xpanse cooparate with Less22 and 12k= such action as may be reasonably requested to
enzhiz Lzsszz 10 enforce such rights. R2x makes no warranty or representation of any kind,
either exprass or implied, as to any matiar whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in the applica-
bia Schadulz, or the design, workmanship, condition or quality ot the Cars or parts thereot which
Cars have baen accepted by Lessee hereundzr; and R  shall have no liability hereunder for
damages of any kind, inciuding spacifically but not exclusively, special, indirect, incidental, or
cons2quential damagas on account of any matter which might otherwise constitute a breach of
warranty or rapresentation. Lessez rzorzs2n1s 1n2t all of the maiters set forth in Paragraphs 20(a),
{5) an? izishall D2 and ara true ang <orr25t &7 &' times that any Car 1s subject to this Lease,

23. Govzrning Law — Writing. Th2 1zrms of this Lease and all rights and obligations
haraungzr s=all 52 governad by the 13..5 of thz S1atz ofN. J. The terms of this Lease and the
rights 2r.3 ouligztions of the pariies hara2ic ™ay not be changzd or terminated orally, but only by
2gresant N writing signed by the party e33 st wwhom eniorcement of such change or termination
1S souant.

2., Counterparts. This Lease may bz z<ec_12d in any numnber of counterparts, each of which
s0 execuizd shall be deermed 10 be 2n original, 2nd such counterparts together shall constituta but

one and 1he sama contrast, which may b2 evidensted Dy any such signead counterpart.
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25, Severability — Waiver. \f any tarm or provision of this Lease or the application ther=of t0
any parsons or circumstances shall to any extent be invalid or unanforceable, the remainder of this
Lease or the application of such term or provision 10 persons or circumstances other than those as
to which it is invalid or unenfarcaable shall not be affected thareby, and each provision of this
Lease shall be valid and be enforced to the fullest extent permiited by law, Failure ofRex to
exercise any rights hereunder shail not constitute a waiver of any such right upon the continuation
or recurrence of the situation or contingancy giving rise to such right,

26. Terminology. \n construing 2ny language contained in this Lease, no reference shall be
made and no significance given 1o paragraon titles, such titles being used only for convenience of
referenca, \Where the context so parmits, the singular shall includa the plural and vice versa.

27. Past Due Payments. Any nonpaymant of rentals or other sums due hereunder, whather
during the pezriod within which a default may be cured or for a longer period, and whether or not
deemed a dafault or violation of this Lease, shall result in the obligation on the part of the Lessee
10 pay also an amount equal 10 twelve per cent per annum (or if such rate may not lawfully be
chargad, then the highest rate which may lawfully be charged} of such overdue sum for the period
o1 time from one week after the due date until such overdue sum is paid.

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning: .

(a) “'Interchange Rules’” — all codss, rules, interpretations, laws or orders governing hire,
use, condition, repair and all othar mattars pertaining 10 the interchange of freight traffic
reasonably interpreted as being applicabla to tha Cars, 2dopted and in effect from time to time by
the Association of American Railroads and any other organization, association, agency, or
governmental authority, including the Inters:zte Commerce Commission and the United States
Departmeant of Transportation, which may from time to time be responsible for or have authority
10 impose such codes, rules, interpretations, laws or ordars,

* (b) “Average Date of Delivery” — that date which is determined by (i) multiplying the
number of Cars delivered by ReX on each day by the number of days elapsed between such day
and the date of delivery of the first Car under the applicable Schedule, and (ii) adding al! of the
products so obtained and dividing that sum by the total number of Cars delivered under the
applicable Schedule and (iii) adding such quotient rounded out 1o the nearest whole number to the
date of delivery of the first Car under the applicable Schedule. The date on which detivery of 2 Car
shall be deemed to have been mada will bz the day following delivery of the Car 10 the Lessee. A
Car shall be conclusively deemed delivaraed 10 the Lessee on tha earliest date shown on any of the
following: (i) Certificate of Acceptance or other writing accepting a Car signed by the Lessee; or
(i1} a bill of lading showing delivery to Lessee or to a railroad for the account of Lessee.

{c) "*Accounting Period” — each conszcutive period of 12 months commencing with the
date hereof and any period of less than 12 months during which period this Lease shall expire or
terminate.

(d) "Pre'vailing Labor Rata” ~ tha per hour general labor rat2 established by tha
Association of American Railroads.

{e) “'Repair Work™ — all repairs, maintenance, modifications, additions or replacements
required 1o keep and maintain the Cars in good working order and repair in accordance with and
on the effective date of the requirements of all Interchange Rules and preventive maintanance as
determined by Rex 10 keep and maintain the Cars in good working order and repair.



(f) “Withdrawn Cars” — Cars as to which this Lease has bezn terminated by Rex
because deemed by R&€X to be unsuitable or uneconomical for Repair Work,

(g) "Casualty Cars” — Cars which are lost, stolen, destroyed or damaged beyond
€coNoOMIC repair,

(h) “Replacement Cars” — Cars of substantially similar dascription and specification to
that szt forth in the applicable Schadule which are substituted for Withdrawn or Casualty Cars.

29. Benefit. Except as otherwise provicad herein th2 covanants, conditions and agreements
contained in this Lease shall bind and inure 10 the benefit of the parties and (to the extent
permitted in Paragraph 19 hereof) their succassors and assigns. Without limiting the generality of
the foregoing, the indemnities of th2 Lessee contained in Paragraph 14 hereof shall apply to and
inure to the benefit of any assignee of R@X and if such assignee is a trustee or secured party
under an indenture under which evidence of indsbtedness has been issued in connection with the
financing of the Cars, then also to the bzanefit of any holder of such evidence of indebtedness.

30. Recording. Upon request by Rex Lessee shall join in the execution of a memorandum
or short form of this Lease for use in recordation under Section 20c of the Interstate Commerce
Act or such other recordation as Rex deems appropriate. Said memorandum or short form of
lease shall describe the parties, the Cars being l2ased and the term of this Lease including any
options 1o extend and shall incorporate the Lease by reference.

IN WITNESS WHEREOF, Rex and Less22 have culy executed thns Lease as of the day and
year first above written. .

REX RAILWAYS, INC.

o Dbt Y y/A

Preudant

[CORPORATE SEAL)

//

ATT

Secretary

ALBERT CITY ELEVATOR

AIBERT CITY, IGWA

By.
President

[CORPORATE SEAL]

e

Secretary

ATT




REX'S LOTNO.

SChed'JleLL_
Paga 1 of Scheduleg._.ﬁ._l_aa:ed_AQIil 10 , 19 78 10 .Lease datac

April 10, 19._78 by and between REX RAILWAYS, INC.
Albert City Elevator of Albert City,
Iowa

{ Rex) and

{"Lessee’™)

TYPE AND DESCRIPTION OF CAR: New 4750 cubic foot covered hopper
cars equipped with 100 ton trucks, continuous hatches and
gravity outlets.

NUMBER OF CARS: Twenty-five (25)
INTERIOR EQUIPMENT: None
SPECIAL LININGS:  None

PERMITTED LADING USE: Non-corrosive commodities

*REPORTING MARKS AND NUMBERS: ~ RREX 4181.- 4205

SPECIFICATIONS DESIGNATED BY LESSEE: None

INITIAL F.O.T. DELIVERY POINT:  Youngstown, Ohio

*When RexX reporting marks are spacified, this lease is subject to the granting of all necessary
consents 10 such use by carrier or any othar approval now of hareafter required by taritf, Interchangs
Rutes or other applicable laws and regulations '



Page 2 of Schedule _ ¢ / dated April 10 » 1978 to

Lease dated April 10 ' , 19 78 . by and between

REX RAILWAYS, INC. ("Rex") and Albert City Elevator ofAlbert

City, Iowa ("Lessee")

LEASE TERM: 11 years. The Lessor has the sole option of
terminating this lease after the first 10 years. This termination
shall be executed by written notification to Lessee not less than
60 days prior to the end of the 10 year period.

MONTHLY RENTAt: $330.00 per car - per month.

SPECIAL TERMS: None
ALBERT CITY F.LEVATOR OF ALBERT CITY, IOWA
aessi?////_
BY /7VC4217<;;;::1¢%(7%{A7
Pre51dent :
ATPTEST:
Q\ J L
______Secretary

REX RAILWAYS, INC.

o PUIY Mk

President

(CORPORATE SEAL)
ATT”ST

% /M%

Ao Fcretary




e

SCHEDULE 4 2

VALUATION AGREEMENT

Notwithstanding anything herein to the contrary, whenever an
Insurance Carrier must honor a claim herein submitted by the
Lessor, the value of the railcars referred to in this Lease
shall be as follows: . ‘

1st year value of car is 110% of purchase price.
L "

2nd n " L] " 109% " "
3rd ” L L] ” " 108% " L n
4th L] L] " L] L 10‘7% (1] L1 n
Sth LU L} " L] 106% kR L "
6th " ° " 105% " o
7th n n " n n 104% ” " "
8th n n " " L] 103% L1] n ”
gth n ” " L 1] n 102% n " "
10th L) ” n " " 101% n L] "
llth " " n n n 100% [, 4 ) L] "
OR

Depreciated value, whichever is higher.

IRY S V=S

4 Lessor " Lessee

’

Dated: Apri; 10, 1978 .



STATE OF New Jersey
COUNTY OF Bergen t s

appeared .. LA o et e eaaetesteane snesaannaet .
10 me persoy) ally known, who being by ma duy S\m s3ys t‘?at €S .ty eureennn, ...President of
REX RAILWAYS, I?«C I e R4 Y . o , to me personally
known tobe the. . S0l e Secretary of said corporation, that the seal affixed

10 th2 foregoing instrument is the corporate sza! of said corporation, that said instrumnent was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknov:ledged that the execution of the foregoing instrument was the free act and deed of said
corporation,

..............................................................

otary Public

e

RUBIN SCHERTZ
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires May 4, 1982

STATEOF LowF

COUNTY OF Bucwa vistr s |
Onthis... L1 day of ......... 4, i R s 19..7..8. . before me personally
appeared........... £ V..v.r:.s..?F...ﬁ.../.slo.r:.‘.’.l.«(s ................................................................ .

to me personally known, who being by me duly sworn, says that he is........ccovcvviiniiiieiiiinierennnes
President of ... AAbernt. Loby. Shewntor, A LoePeratiit.

lbert. C'ti OB, and.. (fc-r hard...ﬁ..éc.hrnmm -
to me personally known to be the...... re .@.@.r.?’.. ............... Secretary of said corporatiion, that the
seal affixed 10 the foregoing instrumant is tha corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and dzed
of said corporation,

Notary Public

USRARL.S5€ 9/77



